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RESOLUTIONS TO BE SUBMITTED TO THE
ORDINARY AND EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDERS

ON
TMAY 28,2002

P

1. RESOLUTIONS TO BE SUBMITTED TO THE ORDINARY GENERAL
MEETING OF SHAREHOLDERS

FIRST RESOLUTION,
(Approval of annual accounts for the fiscal year ended December 31, 2001).

The sharcholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having revicwed the management report of the Board of Directors as well as
the reports of the statutory auditors, hereby approve the annual accounts for the fiscal ycar
ended December 31, 2001, including the balance sheet, the income statement and the notes to
the financial statements, as they have been presented to them, as well as the operations
described in said financial statements and swnmarized in said reports. The shareholders
hereby acknowledge that the loss for this fiscal year amounts to € 5,745,135,805.18.

The shareholders give fina] discharge to thc members of the Board of Directors for their
management duning said fiscal year.

SECOND RESOLUTION.
(Approval of consolidated accounts for the fiscal year ended December 31, 2001)

The sharcholders, voting under the conditions of quorum and majority required f{or ordinary
general meetings, having reviewed the management report of the Board of Directors as wel] as
the report of the statutory auditors ou the consolidated financial statements, hereby approve
the consolidated accounts for the fiscal year cnded December 31, 2001, including the
consolidated balancc sheet, income statement and the notes to the consolidated financial
statements, as they have been presented to them, as wel) as the operations described in said
consolidated financial statements and sununarized in said reports.

The shareholders give final discharge to the members of the Board of Directors for their
management during said fisca] year.

THIRD RESOLUTION.
{Allocation of the loss for the fiscal year ended December 31, 2001, as shown in the annua!l
accounts and distribution of dividends)

The sharcholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having reviewed the management report of the Board of Directors as well as
the reports of the statutory auditors, hereby:

(1) set forth retained earnings at the end of fiscal year 2001 at € 2,861,055,594.47,
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(i)  decide to charge the loss for fiscal year 2001 in the amount of € 5,745,135,805.18 as

follows:

e €2861,055,594.47 to retained earnings,

e €499,182,024.79 to Other Reserves,

* €2,384,898,185.92 to 'Special Reserve for long-term capital gains,’ the item
'Special Reserve for long-term capital gains' amounting to € 2,655,320,331.60 after
such charge; and

(iif)  set forth the dividend at € | per share, giving right to a tax credit at the rate provided
for in current fiscal regulations, and decide to withdraw this distribution and any
withholding that may become duc from "Special Reserve for long-term capital gains".

The total amount of the (net) dividend is therefore a maximum of € 1,153,831,943, it being
specified that shares held by the company at the date of payment of the dividend shall not

qualify.

It is recalled that the djvidends distributed for the last three fiscal years were as follows:

Financial year Number of Dividend Tax credit' Total dividend
shares distobuted
1998 1,024,614,561 €1 €0.5 €1.5
1999 1,024,614,561 €1 €0.5 €1.5
2000 1,074,654,829 €1 €0.5 €1.5

The shareholders hereby decide:

that the dividend shall be detached June 3, 2002;

that the dividend may, at the shareholder's option, be paid either in cash or in shares, at the
equivalent of € 1 per share,

that to this effect, each shareholder may, during the period comunencing on June 4, 2002
and ending on June 21, 2002, opt for payment of the dividend in shares by making a
request to the paying banks, for the total amount of dividend to which he has a right;

that payment of the dividend shall be made on July 8, 2002;

that, in accordance with statutory provisions, the reference price which shall be applicable
for computing payment of the dividend will be equal to 90% of the average of the opening
price for the shares as quoted on the Premier Marché of Euronext Paris SA for the twenty
trading days preceding the date of this meeting, minus the net amount of the dividend, the
Board having the option of rounding up to the next one-tenth of a Euro the amount thus
obtained;

that, if the amount of the dividend for which the option is cxercised corresponds to a
fractional number of shares, the sharcholder may round up to obtain the next greater whole
number of shares by paying, at the date at which the option is exercised, the difference in

The tax credit rate of 50 % has been uscd for this table.
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cash, or altemnatively may receive the next lesser whole number of shares, accompanied by
a cash adjustment; and

* that the coupon date for shares issued in payment of the dividend shall be January 1, 2002.

However, the optional payment of the dividend in shares is subject {o receipt of the necessary
admoinistrative authorizations, including an Order [rom the Ministry of Economy, Finance and
Industry, with the approval of the Commission des Participations et des Transferts (French
Privatizations Board), approving payment of the dividend in sharcs under the terms sct forth
above.

The shareholders grant full power to the Board of Directors, with the right of delegation, to
record subsequent to the date of payment of the dividend, the amount of the dividend and any
withholding posted to the reserves item mentioned above, and to make the necessary
arrangements for the application and performance of this resolution, to record the increase in
capital resulting from this decision, and to proceed with the consequent amendment of the
bylaws and to undertake all the formalitics rclative thereto.

FOURTH RESOLUTION,
(Approval of agreements referred to in Article L. 225-38 of the Commercial Code (Code de
Commerce)).

The shareholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having reviewed the special rcport of the statutory auditors concerning
agreements referred to in Article L. 225-38 of the Commercial Codc (Code de Commerce),
hereby acknowledge the conclusions of this report and approve the agreements described in
said report.

FIFTH RESOLUTION.
(Authorization to be granted to the Board of Directors, to purchase, retain or transfer France
Telecom shares).

The shareholders, voting under the conditions of quorwn and majority required for ordinary
general meetings, having reviewed the management report of thc Board of Directors and the
details of the noticc reviewed and approved by the Commission des Opérations de Bourse,
hereby:

@ immediately terminate the unused part of the authorization granted by the joint general
meeting of shareholders on March 31, 2001, in its Fourth Resolution, to purchase shares
of the company;

a  authorize, in compliance with Artjcles L. 225-209 et seq. of the Commercial Code (Code
de Commerce), the company to purchase its own shares in an amount of up to 10% of the
shares comprising the share capita) at the date of this meeling, under the following
conditions:

* the maximum purchase pricc shall not be higher than € 100 per share and the
minimum selling price shall not be lower than € 25 per share, it being specified that,
in the event of operations affecting the company's capital, in particular capitalization
of reserves and allocation of free shares, and/or share splits or mergers, the prices
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shown above shall be consequently adjusted. If shares thus acquired are used to
freely allocate shares in accordance with Articles L. 443-1 ct seq. of the Commercial
Code (Code de Commerce), the selling price or exchange value of the shares
allocated shall be determined in accordance with applicable lcgal requirements; the
maximum amount that can be used for share buybacks is thercfore € 11,538,319,400;

¢ this authorization shall be valid for a period of eighteen months;

e acquisitions made by the company under this authorization may under no
circumstances result in the company holding more than 10% of the shares comprising
the share capital; and

» the acquisition, sale or transfer of these shares may be carried out, in compliance
with the rules set forth by market authonties, by any means, including block
purchases or sales, and, if applicable, through over-the-counter transactions,
derivative instruments (including options or warrants), at times deemed appropriate
by the Board of Directors or the person appointed by the Board of Dircctors to act in
this capacity.

These purchases of shares may be made for all purposes permitted by law. The objectives of
this share purchase plan being, in order of prionty:

to carry out purchases and sales in response to market conditions or for price stabilization;

to allocate shares to employees in connection with the company’s employee profit-sharing
or incentive plans, as well as any company savings plan or voluntary employee-employer
partnership savings plan;

to implement any employee share purchase plan in accordance with the conditions
stipulated by law, in particular Articles L. 443-1 et scq. of the Labor Code (Code du
Travail);

to allocate shares in connection with the exercise of rights attached to transferable
securities for conversion, exchange, redemption, exercise of a warrant, or othcrwise, for
receipt of shares of the company;,

to retain, scll or, in general, transfer shares, in particular through exchange or delivery of
shares, especially in connection with acquisitions or the issuance of shares exchangeable
into shares as part of France Telecom’s financial management policy; and

to cancel all or any part of said shares, subject to adoption by this meeting of the Fifteenth
Resolution herein.

The Board of Directors will inform the shareholders at the annual sharcholders’ general
meeting of purchascs, transfers, sales or canccllations of shares thus carried out.

The sharcholders hereby grant full powers to the Board of Directors, with the right of
delegation, to place any orders on the stock markets, to cnter into any and all agreements, to
drafi or cause to be drafted any documents or notices, to coinpletc all formalities and filings
with all authorities, make all and, in general, to do all that is:required and may be necessary.
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SIXTH RESOLUTION.
(Authorization granted to the Board of Directors to issue debt securities)

The shareholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having reviewed the management report of the Board of Directors,

- terminate, for the unused fraction and the unexpired period, the authorization given by
the joint general meeting of shareholders on March 31, 2001, in its Fifth Resolution, and

- authorize the Board of Directors to proceed in one or more times, at its sole discretion,
in France, abroad and/or on the intemational market, with the issuance of debt securities
or like securities, in particular, subordinated securities, with or without fixcd term, or
any other securities granting, in a same issuance, a same right to receive payments from
the company, with or without warrants giving right to the allotment, purchase or
subscription of other debt securities, like securities or other securities granting such a
right ta receive payments from the company.

The shareholders decide:

¢ that the maximum nominal amount for which al] the securities to be issued as indicated
above shall not exceed € 30 billion or the equivalent of this ar unt in foreign currency
or in any monctary units established by reference to several currencies; it is specified
that this maximwm nominal amount shall apply as a whole to debt securities or like
sccunties and to other debt securities issued immediately or as a result of the exercise of
warrants but that this amount shall not include the redemption premiums, if such were
provided for; and

o  that this authorization shall be valid for a period of five years as from the date of this
mecting.

The shareholders grant all powers to the Board of Directors, which it may delegate in
conformity with the law, to:

o proceed with said issuances within the aforementioned limit, to set the date, nature,
amounts and 1ssuance currency thereof;,

a define the specifications of the securities to be issued, in particular, their par value and
their dividend record date, their issuance price, if need be, with premjum, their interest rate,
whether {ixed and/or variable and its date of payment or in the event of variable interest rate
securities, the methods of determining their interest rate or the conditions under which interest
will be capitalized,

o} set, in relation to market conditions, the terms and conditions of redemption and/or
early repayment of the issued securities, 1f need be, with a fixed or variable premium or even
redemption by the company;

s if need be, decide to grant a security or sureties on the securities to be issued and
define the nature and specifications thercof; and
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o in general, define together the terms and conditions applicable to each of the issuances,
conclude all agreements, all arrangements with all banks or other entities, take all measures
and carry out all required formalities, and, in general, do whatever is necessary.

IL. RESOLUTIONS TO BE SUBMITTED TO THE EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDERS

SEVENTH RESOLUTION.
(Amendment of the bylaws in accordance with the NRE Law of May 13, 2001)

The shareholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having reviewed the management report of the Board of Directors, hereby
decide to amend the bylaws of France Telecom, principally to keep them in compliance with
the provisions of the Commercial Code (Code de Commerce), notably with respect to the
provisions of Law No. 2001-420 of May 15, 2001 relating to new economic regulations which
are applicable to France Telecom, by modifying the following articles:

ARTICLE 6 ~ SHARE CAPITAL

The shareholders hereby decide to amend Article 6 to read as follows:

“The registered capital is set at 4,615,327,772 Euros, divided up into 1,153,831,943 sharcs,
each with a nominal value of 4 Euros. The shares are fully subscribed and paid up."

ARTICLE 9 ~ LECAY. FORMS OF THE SHARES

The shareholders hereby decide to amend the first three paragraphs of Article 9 to read as
follows:

"Shares are either in nominative or bearer form, as decided by the shareholder and subject to
statutory provisions.

The Company may at any time, including by request from the body responsible for the sale
and purchase of its securities, use all statutory and regulatory provisions permitting
identification of the holders of shares which confer immediately or subsequently the right to
vote 1n shareholders’ meetings, the quantity of secunties held by each of them and, if
applicable, any restrictions applying to the securities.

In addition to the statutory obligation to inform the Company of holdings of certain fractions
of the capital or voting rights, any physical person or legal entity, acting alone or with others,
holding directly or indirectly, within the meaning of Articles L.233-7 et seq. of the
Commercial Code (Code de Commerce), a number of shares, voting rights or secunties
representing shares corresponding to 0.5% of the capital or the voting rights of the company
shall be bound, within five trading days of the date of registration of the securities allowing
them to reach or to cross this threshold, to declare to the company the tota] number of shares,
voting rights and sccuritics giving access to the capital that they own by certified mail with
return receipt.”

The last two paragraphs of Article 9 remain unchanged.
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ARTICLE 13 - BOARD OF DIRECTORS

The shareholders hereby decide to amend points 1 to 4 of Article 13 to read as follows:

"1. In accordance with the Act of July 2, 1990, as amended, the company will be managed by
a Board of Directors of 21 members, made up as follows, as long as the State’s direct or
indirect interest in the share capital shall be less than or equal to 90%, and as long as its direct
interest remains higher than half of the share capital:

- fourteen members, including directors representing the State, appointed by decree,
and directors representing the other shareholders appointed at the sharcholders’
Geperal Meeting;

- seven employee representatives elected in accordance with the terms and conditions
set out in Article 5 of the Decree of December 27, 1996 approving the by-laws of
France Telecom and containing various provisions concering the operation of the
national company.

2. The Board may appoint a secretary, even from outside its ranks.

3. The directors’ term of office shall be shall be five years.

4. The term of directors not appointed at the General Meeting will not be remunerated.
Expcnses incurred by the directors in the exercise of their duties will be reimbursed upon

production of supporting proof.

The General Meeting will determine the amount of compensation granted to directors
appointed at the meeting who represent shareholders other than the State.

The Board of Directors, after a meeting expressly for that purpose shall apportion this
remuneration amongst these directors at their discretion."

The remainder of the article is unchanged.

ARTICLE 14 — CHAIRMAN OF THE BOARD OF DIRECTORS
The shareholders hereby decide to amend the title of Article 14 to read as follows:

"ARTICLF, 14 — CHAIRMAN OF THE BOARD OF DIRECTORS - APPOINTMENT"

The article remains otherwise unchanged.

ARTICLE 15 — BOARD MEETINGS
The shareholders hereby decide to amend points 2 to 4 of Article 15 to read as follows:

“2. The Board may not validly deliberate unless a quorum of at least half of its members are
present or, as the cage may be, are deemed (o be present under the terms of (4) hereafter.

Decisions will be taken by a majority of members present, deemed to be present, or
represented. In the event of a tie, the Chairman of the meeting shall cast the deciding vote.
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3. An attendance sheet shall be kept which must be signed by the directors at the meeting of
the Board of Directors and shall record, as the case may be, participation of any directors by
videoconference. Board decisions shall be recorded in minutes drawn up in conformity with
applicable legal provisions and signed by the Chairman of the meeting and by onc director or,
if the Chairman of the meeting is unable to attend, by two directors. Copies or cxtracts of the

minutes are valid when certified by either the Chairman of the Board of Directors, a delegated
~ managing director, a director temporarily delegated to the duties of chairman, or someone
empowered for this purpose.

4. The Board of Directors, in accordance with statutory and regulatory requirements, may
draw up rules fixing the terms and conditions under which directors who take part in a
meeting of the Board by means of videoconferencing are deemed present, for calculating the
quorum and the majority, the form and terms of application of which shall be set forth by
decree."”

ARTICLE 16 - POWERS OF THE BOARD QF DIRECTORS

The shareholders hereby decide to amend the first paragraph of Article 16 to read as follows:

"The Board of Directors shall determine the strategy of the company’s activities and shall
ensure its implementation. Subject to the powers expressly granted to the sharcholders'
mectings and to the Chairman of the Board of Directors and within the scope of the corporate
objects, the Board shall take up all questions related to the management of the company and
by its deliberations shall settle all related affairs.

The Board of Directors shall undertake such checks and verifications that it judges
appropnate.”

The remainder of the article is unchanged.

ARTICLE 17 - POWERS OF THE CHAIRMAN OF THE BOARD OF DIRECTORS

The shareholders hereby decide to amend Article 17 to read as follows:

"The Chairman of the Board shall reprcsent the Board of Directors. He shall organize and
direct its work and make reports to the Shareholders’ General Meeting. He shall ensure the
proper functioning of the organs of the company and, in particular, ensure that the
administrators are able to fulfill their duties.

The Chaimman of the Board of Directors shall implement the policy of the company in
accordance with the strategy determined by the Board. Hc shall assume personal
responsibility for the general management of the company and represent the company in its
dealings with third parties.

The Chaimnan of the Board of Directors is entrustcd with the widest powers to act in all
circumstances in the name of the Company, subject to powers expressly attributed by law to
the Sharcholders' Meetings, the Board of Directors and within the limits of the corporate
objects.
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The Chairman of the Board of Directors may authorize an unlimited number of individuals in
partial substitution for his powers."

ARTICLE 18 — DELEGATED GENERAL MANAGERS

The shareholders hereby decide to insert a new Article 18 entitied "Delegated General
Managers":

"Following a proposal by the Chairman, the Board of Directors may appoint one or more
physical persons to assist the Chairman, who shall be called Delegated Managing Directors.
The maximum number of Delcgated Managing Directors shall be set in accordance with
applicable statutory requirements. Together with the Chairman, the Board of Directors shall
determine the scopc and the duration of the powers conferred upon the Delegated Managing
Directors.

With respect to third parties, the Delegated Managing Directors shall have the same powers as
the Chairman.

The Board of Directors shall determine the compensation of Delegated Managing Directors.

When the Chairman shall cease or be prevented from carrying out his duties, the Delegated
Managing Directors shall maintain their duties and their responsibilities until a new Chairman
is appointed, in the absence of a decision to the contrary by the Board."

* 0k X

The shareholders hereby decide to rename Articles 18, 19, 20, 21, 22, 23, and 24 to become
Articles 19, 20, 21, 22, 23, 24, 25, respectively.

¥ % Xk

ARTICLE 19 — STATUTORY AUDITORS

The shareholders hereby decide to amend repumbered Article 19 to read as follows:

"The company’s accounts shall be audited by two auditors appointed in conformity with the
law and exercising their duties in accordance therewith.

Two deputy auditors shall be appointed 10 replace the official auditors in the event of refusal,
prevention, resignation or death."

ARTICLE 20 - GENERAL MEETINGS

The shareholders hereby decide to amend paragraphs 1 and 3 of renumbered Article 20 to read
as follows, and to renumber paragraph 6 as paragraph S:
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"1. The General Meetings consists of all shareholders who have paid their shares to date and
have registered their names in an account before the date of meeting, in accordance with the
following terms and condijtions:

- 1norder to have the right to attend Genera) Meetings, vote by proxy or representation by
proxy, the owners of bearer shares or registercd shares on an account not held by the
company, shall deposit a cerfificate drawn up by the intermediary holding their accounts
indicating that the shares arc unavailable, unti] the date of the Gencral Meeting, at the
place stated in the notification not later than by 3:00 P.M. (Paris time) the day before the
Meeting;

- in order to have the right to attend General Meetings, vote by proXxy or representation by
proxy, owners of registered shares on a company-held account must register their shares
in their company-held account not later than by 3.00 P.M. (Pans time) the day before
the Meeting. '

Access to the General Meeting is open to Board members and their delegees or registered
intermediaries upon providing proof of their status and identity. The Board of Directors may
distributc personal admission cards to the sharcholders, bearing their names, and require
production.

For the calculation of the quorum and majority of any Shareholders' General Meeting, any
shareholders taking part by videoconference or by other means of telecommunication that
allows them to be identified shall be deemed to be present.

The Board of Directors, in accordance with statutory and regulatory requirements, shall
organize participation and voting by these shareholders at the meeting. [t shall in particular
ensure the effectiveness of thc means allowing for their identification.

Any shareholder may, in accordance with statutory and regulatory requirements, vote by
proxy, or give a proxy to their spouse or to another sharcholder, for the purposc of being
represcnted at a General Meeting.

Shareholders may, in accordance with statutory and regulatory requirements, send their proxy
or mail voting form, along with the document proving their status as shareholder, either hard
copy or by electronic means up until 3:00 P.M. (Paris time) on thc day before the Gencral
Meeting. Means of transmission shall be set forth by the Board of Dircctors in the notice for
the Meeting and the notice to attend.

Shareholders not residing in mectropolitan France may be represented by a registered
intermediary as provided [or by law. "

Paragraph 2 remains unchanged.
Paragraph 3. Takes up the nine following paragraphs which remain unchanged:

"3. The agenda for the Mceting shall be shown on the notice to convene. The person
convening the Meeting shall draw up the agenda.

The Meeting shall be limited to questions on the agenda.
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One or several sharcholders, acting in accordance with statutory provisions and time-limits,
representing at least the portion of capital required by law, shall have the possibility of
requesting the addition of draft resolutions to the agenda.

An attendance sheet shall be kept at each Meeting, indicating the statutory requirements.

The Meetings shall be chaired by the Chairman of the Board of Directors or, in his absence,
by a director delegated for this purpose by the Board, failing which, the Meeting shall itself
elect a Chairman.

Votie counting shall be completed by the two members present at the Meeting, who volunteer
and have the greatest number of votes, either personally or as proxies.

The committee shall appoint the secretary, who may be chosen from nonshareholders.

Committce members shall inspect, certify and sign the attendance sheet, to ensure the proper
running of the discussions, to settle problems arising during the meetings, to check the votes
cast, 1o oversee proper vote casting and to cnsure that minutes are drawn up.

The minutes shall be drawn up, copies or abstracts of deliberations issued, and certified in
conformity with the law.

Paragraph 4 is revised to read as follows;

4. Ordinary General Meetings are held to make all decisions which do not amend the bylaws.
An ordinary General Meeting shall be convened at least once a year, within six months of the
close of cach business year, in order to approve the annual and consolidated accounts for the
period, or, if extended, within a time-Jimit set by the courts.

Upon the first convocation, deliberations shall only be valid if the shareholders present or
represented or having voted by correspondence, own at least one quarter of the shares entitled
to vote. Upon a second convocation, no quorum is required. Decisions are made by majority
votes of the shareholders present, represented or having voted by correspondence.”

The remainder of the article is unchanged.

ARTICLE 23 — ANNUAL ACCOUNTS

The shareholders hereby decide to amend renumbered Article 23 to read as follows:
- The heading of this article becomes:

"ANNUAL AND CONSOLIDATED AGCCOUNTS "

- It now reads:

"The Board of Directors shall keep proper accounts of corporate activities and draw up annual
and consolidated accounts, in conformity with applicable laws, regulations and standards."

e —— ———
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ARTICLE 24 — ALLOCATION OF RESULTS

The sharebolders hereby decide to amend renumbered Articlc 24 to read as follows:

- The heading of this article now reads:

"ALLOCATJON OF RESULTS FROM THE ANNUAL ACCOUNTS "

- The text remains unchanged.

E1cntd RESOLUTION,

(Delegation to Board of Directors to issue equity securities and transferable securities giving
access to Company shares, while maintaining preferential subscription rights of
shareholders).

The shareholders, voting under the conditions of quorum and majonty required for
extraordinary general meetings, having reviewed the management report of the Board of
Directors as well as the special report of the statutory auditors, and deciding in accordance
with provisions of Paragraph 3 of Aricle L. 225-129-IIT of the Commercial Code (Code de
Commerce), hereby,

- immediately terminate the unused part of the authorization given by the joint general
meeting of shareholders on June 21, 2000 in its Eleventh Resolution,

- and delegatc to the Board of Directors, for a period of 26 months from the date of this
meeting, the powers necessary to proceed with the issuance, while maintaining
preferential subscription rights of shareholders, of equity securities of the company or of
transferable securitics (including warrants issued for free or for consideration), which give
access, immediately and/or at term, to a portion of France Telecom's capital and whose
subscription may be carried out either in cash or by offsetting debts.

The maximum increase, immedjate or at term, in capital resulting from all issuances made
under this delegation is fixed at a nominal amount of € 240 million, it being stipulated:
(1) - that within this limit,

- issuances of preferred shares without voting nghts may not result in an increase in
capital to a total nominal amount exceeding € 240 million,

- 1issuances of preferred investment certificates may not result in an increase in
capital to a total nominal amount exceeding € 240 million,

- issuances of share purchase warrants may not result in an increase in capital to a
tota] nominal amount excceding € 240 million,

- the total nominal increase in capital required to exercise warrants i1ssued may not
exceed € 240 million,

- that all the above limits are fixed not taking into account the nominal value of
equity securities to bc issued, as the case may be, in respect of adjustments, in
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accordance with the law, to preserve the rights of holders of transferable sccunties
(including freely-issued warrants) giving access at term to equity securities of the
company, which may have been issued based on this delegation,

(1)  and that the following are expressly excluded:
the issuance of preferred shares with voting rights,
the 1ssuance of preferred investment certificates,

and the issuance of transferable securities, including freely-issued warrants, giving access
immediately and/or at term, to preferred shares with voting rights, preferred shares without
voting rights, or preferred investment certificates.

Transferable securities giving access to equity securities in France Telecom issued in this
manner may consist of bonds, may be associated at 1ssuance with such secunties, or may
allow for their issuance as intermediate securities. They may take the form of securities
subject to a specified duration and be issued cither in Euros, or in a foreign currency or in any
monetary units established by reference to several currencies. The maximum nominal amount
of the debt instrument thus issued may not exceed € 30 million or the exchange value for this
amount at the date of decision to issue, it being stipulated that this amount shall apply to all
debt instruments whose issuance is delegated to the Board of Directors by the resolutions
which follow, submitted to this general meeting, but that it is independent of the amount of
debt instruments not giving access to the capital whose issue is authorized by the Sixth
Resolution, also submitted to this general meeting. The duration of the loans may not exceed
50 years, this duration being limited to 20 years for debt instruments that are convertible,
redeemable, or otherwise exchangeable into capital shares. They may be accompanied by
interest at a fixed and/or variable rate, or by capitalization and may be the subject of
rexmbursement with or without premium, or of liquidation; the instruments may also be the
subject of repurchase on the stock exchange, or of an exchange or repurchase offer by the
company.

The Board of Directors may institute for the benefit of shareholders a subscription right to the
equity securities or transferable securities issued, which shall be exercised in proportion to the
shareholders' rights and within the limits of demand. If such subscriptions and subscriptions
of existing shareholders to unsubscribed secunties have not absorbed the entire issue, the
Board may, in thc manner that it deems appropriate, either, as stipulated by law, limit the
1ssue to the amount of subscriptions received, on the condition that this amount shall be for at
least three-quarters of the issuance, or freely allot all or some of the unsubscribed shares or
offer them to the public by publicly calling on investors, all or part of the unsubscribed shares
in France, abroad and/or on international markets.

The shareholders take due note and hereby decide, in so far as it may be pecessary, that this
delegation:

- results in an express waiver, for the benefit of holders of transferable securities, by the
shareholders of their preferential right to subscribe to the equity securities which these
transferable securities might be eptitled;

- and includes an express waiver by the shareholders of their preferential right to subscribe
to the shares to which the transferable securities shall be entitled, which shall take the
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form of convertible bonds, and to the equity securities to which the freely-issued warrants
shall be entitled.

The Board of Directors shall deteruine the form, the amount and the terms of each issuance.
In particular, it shall determine the category of equity securities or transferable securities
issued and, considering the information in its management report, shall fix the subscription
price (with or without premium), date of entitlement (also retroactive) as well as the duration
and the exercise price of the warrants, or the terms by which such transferable securities shall
allow access to a portion of company share capital, and these terms may consist in the
delivery of shares already issued by the company, it being stipulated that:

a) the issue price for investment certificates shall be at least 60% of the average of the
opening price for the shares as quoted on the Premier Marché of Euronext Paris S A, for
ten consecutive trading days chosen from among the last twenty trading days before the
issuance, after correction of this average, if necessary, to take into account the different
due date;

b) the 1ssue price of the preferred shares without voting nghts shall be at least 60% of the
corrected average price defined in paragraph "a)" above;

c) the issue price of secunties (including freely-issued warrants issued in return for
payment) other than equity securities, shall be such that the amount immediately received
by France Telecom, plus, if necessary, the amount that could later be received by France
Telecom, or, for cach security issued as a result of the issuance of these other secunties,

* atleast equal to 60% of the corrected average price defined in paragraph "a)" above for
common shares,

* and at lcast equal to the issue price defined in paragraph "a)", above for investment
certificates,

with the specification that the exercise price for the freely-issued warrants granted at no
charge shall be such that, for each share, the amount received by the company shall be at
least equal to 60% of thc corrccted average price, defined above, and that, for each
investment certificate, this amount shall be at least equal to the issue price defined in
paragraph "a)" above;

d) the conversion, redemption, or, in general, the transformation into equity securities of
each bond that is convertible, redeemable, or otherwise exchangeable shall be carried out,
taking into account the face value of the bond, by means of a number of shares, or
investment certificates such that the amount received by France Telecom, for each sharc
shall be at least 60% of the corrected average price defined in paragraph "a)" above, and
for each investment certificate, at least equal to the issuance price defined in paragraph
"a)" above.

The shareholders hereby decide that the Board of Directors shall have full power, with the
right of delegation, necessary to implement the present resolution, and to proceed on one or
more occasions and in the proportion and when it deems favorable, in France, abroad and/or
on the international market, with the aforementioned issuances leading to the increase of
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capital — or, if necessary, to opt for postponement - to note thc execution thereof and to
amend the bylaws accordingly.

The shareholders specify that the Board of Directors:

e shall determine, under legal conditions, the terms of adjustment of the conditions of access
at tenm 10 the capital, securities (including wamrants) so issued in order to preserve the
rights of their holders, and will have the option, if necessary, to suspend the exercising of
the rights attached to these securities and warrants for a maximum period of three months;

» shall record, in the event of the 1ssuance of investment certificates, the issuance of an equal
number of voting rights, distribute them in accordancc with the law using a reference date
that it shall declare in order to detenmine the assignees thereof and to grant the odd lot
certificates of voting rights, if any exist, according to the terms described in the
management report of the Board of Directors;

= shall take all measures and proceed with all formalities required for listing of the rights,
securities and warrants issued on a regulatcd market;

» shall be able to set the conditions of granting and exercising of freely-issued warrants, and
to determine the terms of marketl purchasc or purchase offening or exchange of securities
and/or warrants or granting of equity securities, as also the terms of redemption of these
securities or warrants;

« shall be able to apply the issuance costs of equity securities and securities on the amount of
premiums related to the increases of capital, and to subtract from these premiums the

amounts necessary to bring the legal reserve to one-tenth of the amount of capital resulting
from these increases;

The shareholders hereby decide that, if the Board of Directors uses this delegation for the
issuance of investment certificates or preferrcd shares without voting rights, it will have
complete power to modify the bylaws in order to introduce the necessary connected
provisions, in accordance with the terms of its report to this meeting, and must proceed to do
this prior to any issuance of preferred shares without voting rights, in order to grant France
Telecom the right to demand the repurchase of such shares in accordance with the law.

ININTH RESOLUTION

(Delegation given to the Board of Directors to issue equity securities and securities giving
access to company capital, with waiver of the shareholders' preferential right of subscription)

The shareholders, voting under the conditions of quorum and majority required for
extraordinary general mectings, having reviewed the management report of the Board of
Directors as well as the special report of the statutory auditors, and ruling in accordance with

the provisions of Paragraph 3 of Article L. 225-129-1I of the Commercial Code (Code de
Commerce),

- shall immediately terminate the unused part of the delegation granted by the joint general
meeting of shareholders on June 21, 2000, in its Twelfth Resolution,

Page 17 of 31




- take note of the fact that the holders of convertible bonds issued on December 7, 1998,
convening at the gencral mecting on May 28, 2002, expressly approved the waiver by the
shareholders of their preferential right of subscription in accordance with the terms below,

- and delegate to the Board of Directors, for a period of 26 months from the date of this
mecting, the powers nccessary to proceed with the issuance of equity securities of the
company or securities — including warrants issued for consideration - giving access
unmediately and/or at term, to a portion of France Telecom's capital, the subscription of
which can be implemented in cash or by offsetting debts.

The shareholders hereby decide to waive the preferential right of subscription of the
shareholders to these equity securities and transferable securities.

The maximum nominal value of immediate or at-term increase of capital resulting from all of
the issuances inade by virtue of this delegation is the same as the maximum limit of
€ 240 mijllion set by the previous resolution, with the following modifications:

(1) that, within this limit, the limits fixed by the previous resolution also apply for

issuances of preferred shares without voting rights,
issuances of investment certificates,

1ssuances of bonds with subscription warrants, whether such bonds are issued by the
company itself or by an entity in which the company holds, directly or indirectly, more
than half of the capital,

the total norninal value of capital increases necessary to exercise the warrants issued for
free,

- that all of the above limits

. Include, respectively, the nominal value of consecutive capital increases relating to the
o 1ssuances called for in the Tenth and Eleventh Resolutions below;

‘ . are fixed without taking into account the par value of the potential secunties to be
: issued, in the context of the adjustments carried out in accordance with the law, to
' preserve the rights of the holders of the securities (including the warrants issued for
free) giving access at term to the securities of the company, which would be 1ssued on
the basis of this delegation;

(i)  and that the following are expressly excluded:

the issuance of preferred shares with voting rights,
the issuance of prefeired investment certificates,

and the issuance of securities, including freely-issued warrants, giving access
immediately and/or at-term to preferred shares with voting rights, preferred shares
without voting rights, or preferred investment certificates.
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The transferable securities giving access to France Telecom equity securities thus issued may
consist of bonds or be associated with the issuancc of such equity securities, or allow their
issuance as intermediary securities. For their issuance, during their existence and for the
purposes of their conversion to shares or their redemption or amortization, the terms regarding
the securities of the same type that could be issued on the basis of the preceding resolution
shall be applied. The maximum par valuc of these debt securities thus issued may not exceed
€ 30 billion or their exchange value on the date of decision of issuance, with the specification
that this amount is the same for all debt securities for which the 1ssuance is called for by the
preceding resolution and the following two resolutions, but that it is independent of the
amount of the debt secunties not giving access to the capital for which issuance is authorized
by the Sixth Resolution, also submitted to the shareholders.

For issuances made on the French market, the Board of Directors may institute, for the benefit
of the shareholders, a preferential right to subscribe to unsubscribed equity securities or
securnities, for which it will set the terms and conditions of exercise, without leading to the
creation of negotiable rights. The securities not subscnibed by virtue of this right shall be the
object of a public offering in France, abroad and/or on the intemational market.

If the subscriptions, including those of the shareholders, have not absorbed the entire issuance,
the Board may limit the amount of the transaction to the amount of the subscriptions received
under the condition that this amount reaches at least three-quarters of the issuance decided
upon. ‘

The shareholders hereby note and decide that this delegation-

- shall result in a waiver by the shareholders of their prefercntial right of subscription to the
equity securities to which these securities could give a right; and

- includes an express waiver by the shareholders of their preferential right of subscription to
the shares that secunties in the form of convertible bonds would give a right, and to the
equity securities to which the bonds that were freely-issued would give a right.

The Board of Directors shall determine the characteristics, amount, and terms of all issuances.
Namely, it shall determine the category of the equity secunties or transferable securities
issued and shall fix, taking into account the information contained in its management report,
their subscription price, with or without premium, their potential retroactive maturity date, as
well as, if necessary, the duration and exercise price of the warrants, or the terms by which
said securities will give access to a portion of capital, since these terms may include the
delivery of shares already issued by the company, specifying that:

a) the issue price for shares shall be at least equal to the average of the opening prices for
shares as quoted on the Premier Marché of Euronext Paris S.A. for ten consecutive
trading days chosen from among the last twenty trading days preceding the start of the
issuance, after correction, if applicable, of this average to take into account the different
due date;

b) the issue price of investment certificates shall be at least 65% of the corrected average
price defined in paragraph "a)" above;

¢) the issue price of the preferred shares without voting rights shall be at least equal to 65%
of the corrected average price defined in paragraph "a)" above;
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d)

the issue price ol transferable securities (including freely-issucd warrants issued in
exchange for payment) other than equity securities shall be such that the amount
immediately received by France Tclecom, plus the amount that could later be received by
the company, or, for cach equity security issued as a result of the issuance of these other
securities,

« shall be at least equal to the corrected average price defined in paragraph "a)" above
for common stock

* and shall be at least equal to the issue price defined in "b)" above for investment
certificates

the conversion, reimbursement, or general transformation of each bond that is convertible,
redeemable, or otherwise exchangeable into equity secunties shall be carmed out, taking
into account the par value of the bond, by means of a number of shares or investment
certificates such that the amount received by France Telecom for each sharc shall be at
least equal (o the corrected average pricc defined in paragraph “a)" above, and for each
investment certificate, at lcast equal to the 1ssue price defined in paragraph "b)" above,

in the event that the terms of Arnticle L. 225-136-2 of the Commercial Code (Code de
Commerce) are modified, the terms above shall be replaced by the applicable new legal
rules, or, where the issue price of investment certificates or ADPs is concerned, it shall be
calculated from the issue price of the shares fixed in accordance with these new rules.

The shareholders hereby decide that the Board of Directors shall have, in accordance with the
law, all powers, including the option to delcgate under the conditions set by law, required in
order to implement this resolution and to proceed on one or several occasions, in the
proportion and at the umes it deems favorable, in France, abroad and/or on the intemational
market, with the aforementioned issuances leading to the capital increase -~ as well as, if
necessary, to opt {or postponement ~ to note the execution thereof and to amend the bylaws
accordingly.

The shareholders hereby decide that, under the conditions specified in the preceding
resolution, the Board of Directors:

must determine, where necessary, the terms of adjustment of the conditions of access to the
capital of the securnities 1ssued, and may suspend the excrcise of their rights,

shall record the issuance of a number of voting rights certificates that is equal to that of the
investment certificates 1ssued,

must cause to be listed on a regulated market all rights, equity securities and transferable
secunities issued, '

shall determine the terms of purchase or exchange or redemption of these equity securities
and transferable secunties,

shall be able to apply the issuance costs on the amount of issue premiums relative to the
increases of capita! and to take the amount from there (o allocate to the legal reserve,

‘Page 20 of 31




e in the event of the issuancc of investment certificates or preferred sharcs without voting
rights, shall have full power to amend the bylaws in accordance with the management
report of the Board of Directors, including granting the company the right to demand the
repurchasc of said shares.

TENTH RESOLUTION

(Delegation to the Board of Directors to issue equity securities and transferable securities
giving access to capilal, in the event of a public exchange offering initiated by France
Telecom).

The shareholders, voting under the conditions of quorum and majority required for
extraordinary general meetings, having reviewed the management rcport of the Board of
Directors as well as the special report of the statutory auditors and deciding in accordance
with Articles L. 225-148 and L. 225-129 of the Commercial Code (Code de Commerce),

- shall immediately terminate the delegation granted by the joint gencral meeting of
shareholders on June 21, 2000 in its Thirteenth Resolution,

- take note of the fact that the holders of convertible bonds issued on December 7, 1998,
convening at the general meeting on May 28, 2002, expressly approved the waiver by the
sharcholders of their preferential nght of subscription under the terms given below,

- and delegate to the Board of Directors, for a period of 26 months beginning from the date
of this meeting, full power needed to proceed with the issuance, under the conditions called
for by the preceding Ninth Resolution, of equity securities or secunties — including
transferable warrant issued for free — giving access immediately and/or at term, to a portion
of the capital of France Telecom, in payment for securities offered in any public exchange
offering initiated in France or abroad, according to local rules, by France Telecom of the
securities of another company listed on any of the regulated markets covered in Article L.
225-148 and decide, to the extent necessary, o waive, in favor of the holders of these
securities, the shareholders' preferential right of subscription to these equity securities and
transferable sccurities.

The shareholders hereby note and decide, to the extent neccssary, that this delegation:

- shall benefit the holders of securities and warrants thus issued through a waiver by the
shareholders of their preferential right of subscription to the equity securities to which
these securities and warrants may give a right; and

- ipcludes an express waiver by the shareholders of their preferential right of subscription to
the shares to which those securities that may take the form of convertible bonds would give

a right, and to the equity securities to which the subscription bonds that may be freely-
issued would give a right,

The maximum nominal amount of an immediate or at-term increase of capital resulting from
of the issuances made by virtue of the delegation given to the Board of Directors by this
resolution is set at € 240 million, with the specification that this limit shall be sct off against
the maximum limit fixed by the Ninth Resolution, and that the Board of Directors shall be
bound to respect the other limits called for by the Ninth Resolution.
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The sharcholders grant full power to the Board of Directors, with the right of delegation,
under the conditions set by law and by the management report of the Board of Directors, to
carry out the public exchange offers covered above and the issuances of equity securities
and/or transferable securities, under the conditions set forth the Ninth Resolution.

ELEVENTH RESOLUTION

(Delegation to the Board of Directors to issue equity securities for France Telecom as a result
of the issuance of bonds with subscription warrants or transferable securities of France
Telecom's subsidiaries).

The shareholders, voting under the conditions of quorum and majority required for
extraordinary general meetings, having reviewed the management report from the Board of
Directors and the special report of the statutory auditors and deciding in accordance with
Articles L. 225-150 and L. 228-93 of the Commercial Code (Code de Commerce),

shall immediately terminate the delegation granted by the joint general meeting of
June 21, 2000 in its Fourteenth Resolution,

take note of the fact that the holders of convertible bonds issued on December 7,
1998, couvening at the general meeting of May 28, 2002, expressly approved the
waiver by the shareholders of their preferential nght of subscription under the terms
below; and

1

- in view of the potential issuance, on one or several occasions in France, foreign
markets and/or the intermational market, by one or more companies in which France
Telecom directly or indirectly holds more than half of the company capital, with the
agreement of France Telecom, of:

1. France Telecom bonds with subscription warrants for ordinary shares of France
Telecom;

2. or, any other securities, taking the form of subordinate securities, giving rights, by
conversion, exchange, redemption, presentation of a warrant, or any other means, with
a fixed date or for fixed periods, to France Telecom equity securities that will be
1ssued to this end,

delegate to the Board of Directors, within the framework of the preceding Ninth Resolution,
the powers needed to proceed with the issuance of France Telecom shares, which shall be
subscribed upon presentation of the warrants covered in "1" and the equity securities covered
in "2" above (common shares or investment certificates) 1o which the securities give rights,
including the warrants.

This decision results in @ waiver by the sharcholders of France Tclecom of their preferential
right of subscription to the shares that will be issued upon presentation of the warrants
covered in "1" and to the equity secunities to which the securities covered in "2" will give a
nght, in favor of the bearers of warrants and the holders of securities that may be issued by
virtue of the operations covered in "1" and "2" respectively.
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The shareholders hercby decide to waive the prefevential right of subscription of the
shareholders to the bonds covered in "1".

They note that France Telecom shareholders do not have a preferential right of subscription to
the securities covered in "2".

The total nominal amount of the increase in France Telecom capital resulting from the
issuances performed by virtue of this delegation cannot, under any circumstances — and
without taking into account the adjustments that may need to be carried out in accordance
with the law — exceed € 240 million, and shall be set off against the maximum increase in
capital fixed by the preceding Ninth Resolution, with the specification that the Board of
Directors shal! be bound to respect the specific limits on issuances called for by this Ninth
Resolution.

In any case, the amount pajd upon issuance or that could later be paid 10 France Telecom, in
accordance with the terms of the Ninth Resolution,

¢ for each of the shares that are to be issued or created by subscription, conversion,
exchange, exercising of a warrant or otherwise, must be at least equal to the average of
the opening prices for France Telecom shares as quoted on the Premier Marché of
Euronext Paris S.A., for ten consecutive trading days chosen from among the last twenty
trading days preceding the start of issuance of the securities covered above in "1" and "2",
after correction of this average to take into account the diffcrent due date;

e for each of the investment certificates thus issued or created, must be at least equal to
65% of the corrected average price fixed above.

This delegation is granted for a period of 26 months beginning from the date of this meeting.

The shareholders grant full power to the Board of Directors, with the right of delegation, to
implement this resolution, in agreement with the boards of directors, management, or other
administrative or management bodies of the issuing subsidiary companies, in particular to
determine the amounts to be issued, to determine the terms of issuance and the category of the
securities to be issucd, to set the maturity date, even retroactive, of the securities to be created,
and, in general, 10 take all useful measures and to reach all agreements required to carry out
successfully the contemplated transactions, all in accordance with the cwrent laws and
regulations in force. They also grant the Board of Directors full power to amend the bylaws,
as rendercd necessary by the use of this delcgation, in accordance with the terms of its
inanagement report to this meeting.

TWELFTH RESOLUTION
(Overall limitation of authorizations).

The shareholders, voting undcr the conditions of quoruin and majority requircd for
extraordinary general meetings, having revicwed the management report of the Board of
Dircctors, and as a result of the adoption of the Eighth through Elcventh Resolutions, hereby
decide to set the maximum nominal amount of the increases in company capital, immediately
and/or at term, that could be achieved by virtue of the delegations granied by the
aforementioned rcsofutions. at € 240 million, with the specification that to this naminal
amount shall potentially be added the nominal value of the equity securities to be 1ssued as a
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supplemmnent to preserve the rights of the holders of securities giving access to a quota of
capital, in accordance with the law.

THIRTEENTH RESOLUTION
(Delegation to the Board of Directors to increase the capital through incorporation of
reserves, profits, or premiums).

The shareholders, voting under the conditions of quorum and majority required for ordinary
general meetings, having reviewed the management report of the Board of Directors and
ruling in accordance with Article L. 225-129 II of the Commercia] Code (Code de
Cominerce),

- shall immediately terminate, for the unused part, the delegation granted by the joint
general mecting of shareholders on June 21, 2000 in its Sixteenth Resolution,

- and hereby delegate to the Board of Directors, for a period of 26 months from the date
of this mceting, full power to carry out an increase in company capital, on one or more
occasions, at the times and under the conditions it shall decm favorable, by
incorporation into the capital of reserves, profits or premiwms, followed by the
creation and allocation for free of equity securities, or by the increase of the nominal
value of the existing equity securities, or by a combination of these two options.

The shareholders delegate to the Board of Directors the power to decide that odd lot rights
will not be negotiable and that the conesponding securities will be sold, and that the amounts
resulting from the sale shall be allocated to the holders of rights no later than 30 days after the
date of registration to their account the entire pumber of securities granted.

The amount of the capital increase that may be achieved within the framework of this
resolution inay not exceed the nominal amount of € 240 million, set independently of the
maxunwn limit of capital increase resulting from the issuances of equity securities or
secunties authorized by the preceding resolutions, as noted in the Twelfth Resolution.

The shareholders grant full power to the Board of Directors, with the right of delegation, to
implement this resolution, and, in general, to take all measures and carry out all formalities
required for each successful increase of capital.

FOURTEENTH RESOLUTION
(Delegation to the Board of Directors to increase the capital for the benefit of members of the
company savings plan, or of a voluntary employee-employer partnership savings plan).

The shareholders, voting under the conditions of quorum and majority required for
extraordinary general meetings, having reviewed the management report of the Board of
Directors as well as the special report from the statutory auditors, and deciding in accordance
with Articles L. 225-129 VII and L. 225-138 IV of the Commercial Code (Code de
Commerce) and Articles L. 443-] et seq. of the Labor Code of Labor (Code du Travail),

- shall immediately terminate, for the unused part, the delegation granied by the joint general
meeting of sharcholders on May 26, 1998 in its Fifteenth Resolution,
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- take note of the fact that the holders of convertible bonds issued on December 7, 1998,
convening in the general meeting on May 28, 2002, have expressly approved the waiver by
the shareholders of their preferential right of subscription on the terms below, and
renounced all right to shares or other securities freely granted on the basis of the delegation
below,

- and delegate to the Board of Directors, for a period of 26 months from the date of this
meeting, full power to increase the company capital on its decisions alone, on one or more
occasions, at the times and under the terms it deems favorable, by means of 1ssuance of
shares paid in cash that are reserved for employecs and former employees who are
members of the company savings plan or a voluntary employee-employer partnership
savings plan or also by means of the allocation for free of shares or other securities giving
access to the capital, in particular by the incorporation into the capital of rescrves, profits,
or premiums, within legal and regulatory limits.

The total amount of the increase of capital that may be achieved within the framework of this
resolution by the issuance of shares for cash may not cxceed the nominal amount of
€ 160 million, set independently of the maximum limit of capital increase resulting from the
issuances of shares or securities authorized by the preceding Eighth through Twelfth
Resolutions. ‘

The amount of the increase of capital that may be achieved on the basis of this same
resolution, by the incorporation of reserves, profits, or premiums under the conditions and
limits set by the aforcmentioned articles of the Labor Code (Code du Travail) and their
application, cannot exceed the nominal amount of € 160 million, set independently of the limit
of the preceding Thirteenth Resolution,

If the subscriptions have not absorbed the entire issuance of shares for cash, the increase of
capita] shall only be carried out up to the amount of the subscribed shares.

The shareholders hereby decide to waive, for the bencfit of these employees and former
employees, the preferential right of subscription of the shareholders to the shares for cash to
be 1ssued within the framework of this delegation, and to renounce all rights to the shares or
other securities freely granted on the basis of this delegation.

The shareholders grant full power to the Board of Dircctors, with the right of delegation, in to
umplement this resolution and, as a resul, to detennine the characteristics, amount, and terms
of all granting or issuance of securities.

The shareholders grant full power to the Board of Directors, with the right of delegation, to
implement this resolution in accordance with legal and regulatory conditions, and ip
particular:

- to determine that the issuances can take place directly for the beuefit of the recipients,
or through an intcrmediary of collective organizations,

- to detcrmine, under legal conditions, the list of companies, or groups, of which the

employees and former employees may subscribe to the shares issued and to receive the
shares or securitjes granted for (ree,
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The
extraordinary general meetings, having revicwed the management report from the Board of
Directors as well as the special report from the statutory auditors and deciding in accordance
with

to determine the type and terms of the increase of capital, as well as the terms of
issuance or allocation for free,

to set the subscription price for shares paid in cash, with this price not exceeding the
average of the opening price for the shares as quoted on the Premier Marché of
Euronext Pans S.A., on which the France Telecom shares are listed, during the twenty
trading sessions preceding the date of the decision setting the opening date for the
subscription, nor being lower than 20% of this average, in the event of a group savings
plan, or 30% of this same average in the event of a voluntary employee-employer
partnership savings plan,

to set the conditions of length of service to be met by recipients of the newly 1ssued
shares resulting from the increase(s) of capital or the securities covered by each
allacation for free, as covered under this resolution,

to set the terms and conditions of the issuances of shares paid in cash that will be carmed
out by virtue of this authonzation, in particular their due date, the terms of their
payment and the subscription price of shares,

to determine the opening and closing dates of the subscriptions,

to carry out of the increase of capital by issuance of shares paid in cash up to the amount
of the shares that will actually be subscribed,

to determine, if necessary, the type of secunties to be freely granted, as well as the
conditions and terms of this allocation,

to detenmine, if necessary, the amounts to be incorporated into the capital within the
limit set above, the item(s) of equity capital from which these amounts are taken, as well
as the due date of the shares thus created,

on 1its sole decision, and if it deems fit, to set off the costs of capital incrcases against the
amount of the related premiums for these increases, and to take from this amount the
sums nceded to bnng the legal reserve to one-tenth of the new capital after cach
increase,

to take all measures to carry out the increases of capital, to complete the formalities
resulting therefrom, in particular those related to the hsting of the issued securities, to
muke the changes to the bylaws that correspond to these increases of capital, and, 1n
general, to do whatever is necessary.

FIFTEENTH RESOLUTION
(Authorization to cancel repurchased France Telecom shares)

shareholders, voting under the conditions of quorum and majority required for

Article L. 225-209 of the Commercial Code (Code de Commerce),

authonze the cancellation, on one or several occasions, within the limit of 10% of the
share capital authorized by law in any 24 month period, of all or part of the France
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Telecom shares acquired within the framework of the share buyback program that was
authorized by the vote of the preceding Fifth Resolution and within the framework of the
buyback programs authorized by the Ninth Resolution of the general meeting on
August 22, 2000 and by the Fourth Resolution of the general meeting on May 31,2001, or
by share buyback programs authorized after the date of this meeting,

- hereby decide that the excess of the purchase price of the shares over their par value shall
be applied to the "Issue Premium” item or to any other available reserve item, including
the legal reserve, this being within the limit of 10% of the reduction of capital achieved,

- delegate full power to the Board of Directors, with the right of delegation, to carry out on
its decisions alonc the cancellation of all shares ihus acquired, to proceed with the
resulting reduction of capital, and the aforemennoncd set-off, as well as to consequently
modify Article 6 of the bylaws,

- set at 26 months, beginning from the date of this general meeting, the duration of this
authorization.

SIXTEENTH RESOLUTION
(Powers for formalities).

The shareholders grant all powers to the bearer of an original, a copy, or an excerpt of the
report from this meeting, for the purposes of accomplishing all of the legal or administrative
formalities and handling all registrations and public advertisements called for according 1o
current law.
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THE BANK OF NEW YORK

NEW YORK'’S FIRST BANK - FOUNDED 1784 BY ALEXANDER HAMILTON

620 AVENUE OF THE AMERICAS, NEWYQRK, N.Y. 10011
AMERICAN DEPOSITARY RECEIPTS

Notice to Registered Owners of American Depositary Receipts
of

FRANCE TELECOM

Qwners of Record an April 19, 2002 of Amcrican Depositary Receipts {each representing one Ordinary
Share of France Telecom) issued under the Dcposit Agreement dated as of October 20, 1997, among
France Telecom, The Bank of New York, as Depositary, and the Owners from time to time of the Amcrican
Depositary Receipts issued thereunder, are hereby notified that The Bank of New York, as Depositary has
received Notice of an Annual General Meeting of France Telecom. The Annual Gencral Meeting of
Shareholders will be held on May 28, 2002.

By provision of Section 4.07 of the aforementioned Deposit Agreement, Owners of American Depositary
Shares are entitled, subject to any applicable provision of the laws of France and of the Statuts of France
Telecom, to instruct The Bank of New York, as Depositary, as to the exercisc of the voting rights, if any,
pertaining to the amount of Shares or other Depositcd Securitics represented by their respective American
Depositary Shares. Voting instructions may only be given in respect of a number of American Depositary
Sharcs representing an integral number of shares. In order to exercise its voting rights, a Holder, who is not
an Owner on the baoks of the Depositary, will be required, subject to applicable provisions of the laws of
France, the Statuts of Francc Telecom and the Dcposit Agrecment, to cause the delivery of its American
Depositary Shares to a blocked account with The Depository Trust Company by the close of business on
May 12, 1999 for the account of the Depositary or to physically deliver its Receipts to the Depositary for
holding. The American Depositary Shares or the Receipts represented by such Shares shall rernain in the
designated blocked account at The Depository Trust Company or shall be held by the Depositary, as the
case may be, until the conclusion of the meeting at which such voting rights are to be exercised, at which
time they shall be promptly re-delivered to or for the account of the holder. Following any deposit of
Amecrican Depositary Shares or delivery of Receipts a holder of American Depositary Shares or Receipts
may still sell or otherwisc disposc of such American Depositary Shares or Receipts, provided, however,
that any voting instructions with regard to the Shares or other Deposited Securities represented by such
American Depositary Shares or Receipts that such holder may have given will be invalidated.

Upon the written request of an Owner on such record date, received before the close of business on May
21, 2002, The Bank of New Yorlk, as Depositary, shall use reasonable cfforts, in so far as practicable, to
vote or cause (o be vated the amount of Shares represented by the American Depositary Shares evidenced
by such receipt in accordance with the instructions set forth in such rcquest. Instructions that are
improperly completed will not be voted. Instructions that arc properly completed except for voting
instructions relating to any resolutions that have been left blank will be voted in favor of such resolutions.
Encloscd is a copy of France Telecom’s Notice of {ts Annual General Mecting, which includes information
on the items of agenda to be voted on at the mecting.

In view of the fact that requests fram Owners of record on April 19, 2002, must be received prior to the
close of business an May 21, 2002, to be effective, there is enclosed a form for instructing the Depositary
as to the exercise of voting rights together with a postage paid and addressed envelope for the retum of
such form.

The Bank of New York,
as Depositary

Dated: April 25, 2002 N
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FiRsT RESOLUTION,

{Approval of annuai accaurnts for the fiscal year ended Decemper 31, 2001).
Secono ResoLumion,

(Approval of consolidated accounts for the fiscal year endsd December 31, 2001)

TKIRD RESOLUTION, ‘
{Allocation of the fpss for the fiscal year ended December 31, 2001, as shown in the annual accounts and distribution of dividands).

FourtH ResoLuTion,
(Rpproval of agresments referred 1o in Article L, 225-38 ot the Commerciai Code (Code de Commerce)).

FirTs HESOLUTION.
{Authorization to be granted (o the Board of Directors, to purchase, tetain or transfer France Telecom shares).

$neve RESOLUTION.
(Authorization granted to the Soard of Direclors to issue debt sacurities).

Il. RESOLUTIONS TO BE SUS ™ DINARY MEET REHOLDERS

Sevenm AesOLumen,
(Amandment of the bytaws in accordance with the NRE Law of May 15, 2001).

EicHtH RESOLUTION,

{Deiggation to Board of Direclors f0 issue équity securities and transferable securilies giving access to Company shéres, while maintaining preferential subscription rights
of sharehoiders).

NiNTH BESOLUTION.

(Dejogation given to the Board of Dirsctors to issue equity securities and securities giving access to company capital, with wsiver of the shareholders’ preferential ripht of
subscription).

TentH ResoLuTion,

(Deiegation 10 the cary of Directors to issue squity securities and translerable securities giving 8ccess 1o capital. in the event of a public exchange offering initiated by
France Telecom).

ELEVENTH RESOLUTION,

(Deizgation to the Baard of Directors ta issue equity securities for France Teiecom as a rasult of the issuance of bonds with subscription warranis or transferabie securities
of France Tejecom's subsidiarias).

TweLFTH REsoLuTion.

(Overall iimitatlon of authorizations)

THIATEENTH RESOLUTION,

{Delagation 1o the Board of Directars Lo increase the capital through incorporation of reserves, profits, or premums).

FounTeenTr RESOLUTION.

(Delegation 1o the Board of Directars ta incréase the capital for the benefit ol members of the company savings plan, ar of a voluntary employee-employer parthership
savings plan).

Firreent ResoLuTion. ‘

(Authorization to cancel repurchased France Teiecom shares).

Socreenth RESOLUTION.
(Powers far formalftiss ).

¥V DETACH PROXY CARD HERE ¥

S Mark, Sign. Dale and Relurn E
the Proxy Card Prompliy Vaies must be indicaled

Usging tho Enclosed Envelope. (w} in Blatk or Blue ink,

FOR  AGAINST FOR  AGAINST FOR  AGAINST FOR  AGAINST

FinsT ResoLymion. D D SrmH ReSOLUTION. D D EcevenTw ResoLuTion, [:] D s[me:m ResotuTion. D D
SIeoND ReSDLUNOU, D D Seventy RESOLYTION, D D TwWELFTH ﬂesmunnn.‘ D D
Trirg RLSCLUTION, E D EiguTH REsCLuTION, D D THIRTEENTR RESOLUTION. D D
FOURTH RESOLUTION, D D Nivth Resauution, D D FOURTEENTH RESOLUTION. D D
Fit1h RESOLUTEON . D D Tentn RLSOLUTION. D D FIFTEENTH RESOLLTION r:] D
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OR00843ry (1 10 s of 4 Comoralion, he Voling Ineizeion Must b2 exsduted By 3 duly aulnoreed Oflizer of AMorisy,

Date Share|Qwner sign here Co-Ownar sign hars
T

f R




A R T BT, : wﬁf' MY S
R . S e iy T gl AL S e cem o

FRANCE TELECOM

instructions to The Bank of New York, as Depositary
(Must be recelved prior to the close of business an May 21, 2002.)

The undersigned Holder of American Depositary Receipts (“Receipts”) of France Telecom (the
“Company”) ordinary shares hereby requests and instructs The Bank of New York, as Depositary, to vote or
cause 10 be voted the number of shares represented by such Receipt(s) of the Company, registered in the
name of the undersigned on the books of the Depasitary as of the close of business April 19, 2002 at the
Ordinary and Extraordinary General Meeting of Shareholders to be held on May 28, 2002, in respect of the
resolutions specified on the reverse side.

In order to exarcise its voting rights. 8 Halder who is not an Owner on the books ol tha Depositery wlll be required, subject o
applicable provisions of the law of France, the statuts of the Company and the Deposit Agreement, to cause the delivery of its American
Depositary Shares 10 a biocked account with the Depository Trust Company 10r the sccount of the Depasitary or to physically deliver its
Acceipts to the Depositary tor helding.

The American Depositary Shares or the Receipts represented by such Shares shall remaln in the designated blocked account at The
Depositery Trust Company or shaii be heid by the Depasitary, as the case may be. until the conclusion of the meeting al which such
voling rights are to be exercised, at which time they shall be promptly re-delivercd to ar for the accaunt of the Hotder.

Following any deposit of American Depasitary Sharas or delivery of Receipts, a holder ol American Depositary Sharas or Receipts
may still sell or otherwise dispose of such Amaearican Depositary Shares or Receipts. provided, however, thal any voting instructions with
regard to the Shares or other Depositod Securitles represented by such American Depositary Shares or Receipts that such holder may
have glven will be invalidated.

,.

FRANCE TELECOM
P.0. BOX 11254
NEW YQRK, N.Y. 10203-0254

To change your address, please mark this box, D

To include any commients. please mark 1his bor. G Page 30 of 31

Arecem an mantate and data (hie aravy on the ravarse side and return il promptly in the accompanying envelape.




SIGNATURE

Pursuani to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

FRANCE TELECOM

Dated: Mma \g Q.DOZ By: M

Name: Jean-Claude Grynberg
Title: Director, Investor Relations
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